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July 8, 2013

Bureau of Ocean Energy Management
Adjudication Unit

1201 Elmwood Park Boulevard

New Orleans. LA 70123-2394

Re:  Mississippi Canyon 209, OCS-G 24055
Non-Required Document Filing

Ladies and Gentlemen:
Enclosed are two (2) photocopies of the following instrument:

Title of Document: Memorandum of Operating Agreement and Financing Statement Covering
Mississippi Canyon Block 209 as recorded in Plaquemines Parish. Louisiana:

Indentities of Parties to the Documents: LLOG Exploration Offshore. L.L.C., LLOG Bluewater
Holdings, L.L.C., Crux1, LLC, Red Willow Offshore, LLC, Ridgewood Energy Gulf of Mexico
Oil and Gas Fund. L.P.. Ridgewood Energy Bluewater Oil Fund I11. LLC. ILX Prospect
Niedermeyer, LLC:

Leascs Affected:  OCS-G 24055 Mississippi Canyon 209

Category to be Filed: 2= Contract, Agreements and Conveyances ;

Service Fees: pay.gov receipt in the amount of $29.00 enclosed:

Please file as non-required filing in the lease file noted and stamp one copy and return to my
attention.

Please do not hesitate to contact me at 985-801-4347 or kayb@llog.com if you have any
questions concerning this request. Thank you for your assistance.

Yours very truly,

Ericna_

KayBonura
Land Specialist

LLOG Exploration Offshore

1001 Ochsner Boulevard, Suite 200
Covington, Louisiana 70433
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MEMORANDUM OF OPERATING AGREEMENT
AND FINANCING STATEMENT COVERING
MISSISSIPPI CANYON BLOCK 209

This Memorandum of Operating Agreement and Financing Statement (hereinafier called
"Memorandum™) is entered into by the undersigned Parties (each of which is hereinafter
called "Party” and all of which are hereinafter called "Parties”) effective as of the
effective date of the Operating Agreement referred to in Paragraph 2.0 below.

The Parties have entered into that certain Operating Agreement effective March 2, 2013,
(hereinafter called " Operating Agreement") to explore, develop, and operate the lands
and lease(s) described in Attachment 1 hereto (hereinafter called "Lands and Lease(s)")
and to produce oil and gas (including condensate and liquefiable substances entrained in
the gas strearn) therefrom and have designated the Party identified in Attachment 1 as
Operator to conduct such operations for itself and on behalf of the rest of Parties hereto as
Non-Operators, as set forth in Attachment 1.

The Operating Agreement provides for certain liens, mortgages, pledges and security
interests. The Operating Agreement contains an accounting procedure, along with other
provisions, which provide for the payment of interest on past-due amounts and
supplements the lien, mortgage, and security interest provisions, and also includes non-
consent clauses which provide that Parties who elect not to participate in certain
operations shall be deemed to have relinquished their interest in production until the
carrying consenting Parties are able to recover their costs of such operation plus a
specified amount. Should any person or entity desire additional information regarding
the Operating Agreement or wish to inspect a copy of the Operating Agreement, that
person or entity should contact the Operator.

The purpose of this Memorandum is to more fully describe certain restrictions on the
parties interests in the lands and leases described in Attachment 1 and to more fully
describe the liens, mortgages, pledges and security interests provided for in the Operating
Agreement, and to place third parties on notice thereof, and to restate, grant and convey
the same to the extent required to perfect the same fully in accordance with applicable
state law.

The pertinent provisions of Operating Agreement Exhibit “F” regarding security rights
are set forth below:

Security Rights.

a. Security Rights - Properties Located Offshore Adjacent to the State of
Louisiana. In addition to any other security rights and remedies provided by law with
respect to services rendered or materials and equipment fumished under this Agreement,
for and in consideration of the covenants and mutual undentakings of the Operator and the
Non-Operating Parties herein, the Parties shali have the following security rights:

) Mortgage in Favor of the Qperator. Each Non-Operating Party hereby
grants to the Operator a mortgage, hypothecate, and pledge of and over all of its rights,

titles, and interests in and to (a) the Leases, (b) the oil and gas in, on, under, and that may
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be produced from the lands within the Contract Area, and (c) all other immovable
property susceptible of mortgage situated within the Contract Area.

This mortgage is given to secure the complete and timely performance of and
payment by each Non-Operating Party of all obligations and indebtedness of every kind
and nature, whether now owed by such Non-Operating Party or hereafter arising,
pursuant to this Agreement. To the extent susceptible under applicable law, this
mortgage and the security interests granted in favor of the Operator herein shall secure
the payment of all Costs and other expenses properly charged to such Party, together with
(A) interest on such indebtedness, Costs, and other expenses at the rate set forth in
Exhibit "C" attached hereto (the "Accounting Procedure") or the maximum rate allowed
by law, whichever is the lesser, (B) reasonable attomeys' fees, (C) court costs, and (D)
other directly related collection costs. If any Non-Operating Party does not pay such
Costs and other expenses or perform its obligations under this Agreement when due, the
Operator shall have the additional right to notify the purchaser or purchasers of the
defaulting Non-Operating Party's Hydrocarbon production and collect such Costs and
other expenses out of the proceeds from the sale of the defaulting Non-Operating Party's
share of Hydrocarbon production until the amount owed has been paid. The Operator
shall have the right to offset the amount owed against the proceeds from the sale of such
defaulting Non-Operating Party's share of Hydrocarbon preduction. Any purchaser of
such production shall be entitled to rely on the Operator's statement concerning the
amount of Cosis and other expenses owed by the defaulting Non-Operating Party and
payment made to the Operator by any purchaser shall be binding and conclusive as
between such purchaser and such defaulting Non-Operating Party.

The maximum amount for which the mortgage herein granted by each
Non-Operating Party shall be deemed to secure the obligations and indebtedness of such
Non-Operating Party to the Operator as stipulated herein is hereby fixed in an amount
equal 10 $25,000,000.00 (the "Limit of the Morgage of each Non-Operating Party").
Except as provided in the previous sentence (and then only to the extent such limitations
are required by law), the entire amount of obligations and indebtedness of each
Non-Operating Party to the Operator is secured hereby without Ilimitation.
Notwithstanding the foregoing Limit of the Mortgage of each Non-Operating Party, the
liability of each Non-Operating Party under this Agreement and the mortgage and
security interest granted hereby shall be limited to (and the Operator shall not be entitled
to enforce the same against such Non-Operating Party for, an amount exceeding) the
actual obligations and indebteduess (including all interest charges, costs, attorneys' fees,
and other charges provided for in this Agreement or in the Memorandum of Operating
Agreement and Financing Statement (Louisiana), as such term is defined in Section
6.3.b.(v) hereof) outstanding and unpaid and that are attributable to or charged against the
interest of such Non-Operating Party pursuant to this Agreement.

{ii) Security Interest in Favor of the Operator. To secure the complete and
timely performance of and payment by each Non-Operating Party of all obligations and

indebtedness of every kind and nature, whether now owed by such Non-Operating Party
or hereafter arising, pursuant to this Agreement, each Non-Operating Party hereby grants
to the Operator a continuing security interest in and to all of its rights, titles, interests,
claims, general intangibles, proceeds, and products thereof, whether now existing or
hereafter acquired, in and to (a) all oil and gas produced from the lands or offshore blocks
covered by the Leases or the Contract Area or attributable to the Leases or the Contract
Area when produced, (b) all accounts receivable accruing or arising as a result of the sale
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of such oil and gas (including, without mdsamon, accounts arising from gas imbalances
or from the sale of oil and gas at the wellfead), (c) all cash or other proceeds {rom the
sale of such oil and gas once produced, znd (d) all Development Systems, wells,
facilities, fixtures, other corporeal propety, whether movable or immovable, whether
now or hereafter placed on the lands or affshore blocks covered by the Leases or the
Contract Area or maintained or used @Im: comnection with the ownership, use or
exploitation of the Leases or the Comrzct Area, and other surface and sub-surface
equipment of any kind or character located on or atiributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The intexrest of the Nom-Operating Parties in and to the oil and gas
produced from or atiributable to the Leaszs or the Contract Area when extracted and the
accounts receivable accruing or arising a8 the result of the sale thereof shall be financed
at the wellhead of the well or wells locaizd om the Leases or the Contract Arca. To the
extent susceptible under applicable Lww, the security interest granted by each
Non-Operating Party hercunder cowers: {A) all substitutions, replacements, and
accessions to the property of such Non-Opersting Party described herein and is intended
to cover all of the rights, titles and interemis of such Non-Operating Party in all movable
property now or hereafter located upom ar wsed in connection with the Contract Area,
whether corporeal or incorporeal; (B) all rghts under any gas balancing agrcement,
farmout rights, option farmout rights, acrezee and cash contributions, and conversion
rights of such Non-Operating Party in comnection with the Leases or the Contract Area,
or the oil and gas produced from or atwiimmzble to the Leases or the Coniract Area,
whether now owned and existing or rreafier acquired or arising, including, without
limitation, all interests of each Non-Opomtime Party in any partnership, tax partnership,
limited partnership, associatiom, joint wemtmre, or other entity or enterprise that holds,
owns, or controls any interest in the Caomtract Area; and (C)} all rights, claims, general
intangibles, and proceeds, whether now existing or hereafter acquired, of cach Non-
Operating Party in and to the contracts, zgreaments, permits, licenses, rights-of-way, and
similar rights and privileges that relate up arr are appurtenant to the Leases or the Contract
Area, including the following:

(D all of its rights, ttles, amd imterests, whether now owned and existing or
hereafter acquired or arising, in, to, amd mnder or derived from any present or future
operating, farmout, bidding, pooling, wmitization, and communitization agreements,
assignments, and subleases, whether or mot described in Exhibit “A,” to the extent, and
only to the extent, that such agreements, assignments, and subleases cover or include any
of its rights, titles, and interests, whether mowr owned and existing or hereafter acquired or
arising, in and to all or any portion of the Leases or the Contract Area, and all units
created by any such pooling, unitizafiom, zmd communitization agreements and all units
formed under orders, regulations, rubes, or other official acts of any governmental
authority having jurisdiction, to the extemt znd only to the extent that such units cover or
include all or any portion of the Leases ar i Contract Area;

(2) all of its rights, titles, amdl imtexests, whether now owned and existing or
hereafter acquired or arising, in, to, and mmder or derived from all presently existing and
future advance payment agreements, zmd ail, casighead gas, and gas sales, exchange,
and processing contracts and agreemenis, mchaling, without limitation, those contracts
and agreements that are described on Exiibit "A,” to the extent, and only to the extent,
those contracts and agreements cover ar imcnde all or any portion of the Leases or the
Contract Area; and
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(3 ail of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and fufure
permits, licenses, rights-of-way, and similar rights and privileges that relate to or are
appurtenant to the Leases or the Contract Area.

(it Mortgage in _Favor of the Non-Operating Parties. Operator
(“Mortgagor™), hereby grants to each Non-Operating Party a mortgage, hypothecate, and
pledge of and over all of its rights, titles, and interests in and to (a) the Leases; (b) the oil
and gas in, on, under, and that may be produced from the lands within the Contract Area;
and {c) all other immovable property or other property susceptible of mortgage situated
within the Contract Area.

This mortgage is given to secure the complete and timely performance of and
payment by the Operator of all obligations and indebtedness of every kind and nature,
whether now owed by the Operator or hereafter arising, pursuant to this Agreement. To
the extent susceptible under applicable law, this mortgage and the security interests
granted in favor of each Non-Operating Party herein shalt secure the payment of all Costs
and other expenses properly charged to the Operator, together with (A) interest on such
indebtedness, Costs, and other expenses at the rate set forth in the Accounting Procedure
or the maximum rate allowed by law, whichever is the lesser, (B) reasonable attorneys'
fees, (C) court costs, and (D) other directly related collection costs. If the Operator does
not pay such Costs and other expenses or perform its obligations under this Agreement
when due, the Non-Operating Parties shall have the additional right to notify the
purchaser or purchasers of the Mortgagor’s Hydrocarbon production and collect such
Costs and other expenses out of the proceeds from the sale of the Mortgagor’s share of
Hydrocarbon production until the amount owed has been paid. The Non-Operating
Parties shall have the right to offset the amount owed against the proceeds from the sale
of the Mortgagor’s share of Hydrocarbon production. Any purchaser of such production
shall be entitled to rely on the Non-Operating Parties’ statement concerning the amount
of Costs and other expenses owed by the Operator and payment made to the Non-
Operating Parties by any purchaser shall be binding and conclusive as between such
purchaser and the Operator.

The maximum amount for which the mortgage herein granted by the Mortgagor
shall be deemed to secure the obligations and indebtedness of the Operator to all
Non-Operating Parties as stipulated herein is hereby fixed in an amount equal to
$25,000,000.00 in the aggregate (the "Limit of the Mortgage of the Operator”). Except as
provided in the previous sentence (and then only to the extent such limitations are
required by law), the entire amount of obligations and indebtedness of the Operator to the
Non-Operating Parties is secured hereby without limitation. Notwithstanding the
foregoing Limit of the Mortgage of the Mortgagor, the liability of the Mortgagor under
this Agreement and the mortgage and security interest granted hereby shall be limited 10
(and the Non-Operating Partics shall not be entitled to enforce the same against the
Mortgagor for, an amount exceeding) the actual obligations and indebtedness (including
all interest charges, costs, attorneys' fees, and other charges provided for in this
Agreement or in the Memorandum of Operating Agreement and Financing Statement
(Louisiana}, as such term is defined in Section 6.3.b.(v) hereof) outstanding and unpaid
and that are attributable to or charged against the interest of the Operator pursuant to this
Agreement.
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(iv) Security Intevest in Favor of the Non-Operating Parties. To secure the

complete and timely performance of and payment by the Operator (a non Working
Interest Owner) of all obligations and indebtedness of every kind and nature, whether
now owed by the Operator or hereafter arising, pursuant to this Agreement, the
Mortgagor hereby grants to each Non-Operating Party a continuing security interest in
and to all of its rights, titles, interests, claims, general intangibles, proceeds, and products
thereof, whether now existing or hereafter acquired, in and to (a) all oil and gas produced
from the lands or offshore blocks covered by the Leases or included within the Contract
Area or attributable to the Leases or the Contract Area when produced, (b) all accounts
receivable accruing or arising as a result of the sale of such oil and gas (including,
without limitation, accounts arising from gas imbalances or from the sale of oil and gas at
the wellhead), (c} all cash or other proceeds from the sale of such oil and gas once
produced, and (d) all Development Systems, wells, facilities, fixtures, other corporeal
property whether movable or immovable, whether now or hereafter placed on the
offshore blocks covered by the Leases or the Contract Area or maintained or used in
connection with the ownership, use or exploitation of the Leases or the Contract Area,
and other surface and sub-surface equipment of any kind or character located on or
attributable to the Leases or the Contract Area and the cash or other proceeds realized
from the sale, transfer, disposition or conversion thereof. The interest of the Mortgagor
in and to the oil and gas produced from or attributable to the Leases when extracted and
the accounts receivable accruing or arising as the result of the sale thereof shall be
financed at the wellhead of the well or wells located on the Leases or the Contract Arca.
To the extent susceptible under applicable law, the security interest granted by the
Mortgagor hereunder covers: {A) all substitutions, replacements, and accessions to the
property of the Mortgagor described herein and is intended to cover all of the rights, titles
and interests of the Mortgagor in all movable property now or hereafter located upon or
used in connection with the Contract Area, whether corporeal or incorporeal; (B} all
rights under any gas balancing agreement, farmout rights, option farmout rights, acreage
and cash contributions, and conversion rights of the Mortgagor in connection with the
Leases or the Contract Area, the oil and gas produced from or atributable to the Leascs
or the Contract Area, whether now owned and existing or hereafter acquired or arising,
including, without limitation, all interests of the Mortgagor in any partnership, tax
partnership, limited partnership, association, joint venture, or other entity or enterprise
that holds, owns, or controls any interest in the Contract Area; and {C) all rights, claims,
general intangibles, and proceeds, whether now existing or hereafter acquired, of the
Mortgagor in and to the contracts, agreements, permits, licenses, rights-of-way, and
similar rights and privileges that relate to or are appurtenant to the Leases or the Contract
Area, including the following:

(D all of its rights, titles, and interests, whether now owned and existing or
hereafier acquired or arising, im, to, and under or derived from any present or future
operating, farmout, bidding, pooling, unitization, and communitization agreements,
assignments, and subleases, whether or not described tn Exhibit "A," to the extent, and
only to the extent, that such agreements, assignments, and subleases cover or include any
of its rights, titles, and interests, whether now owned and existing or hereafter acquired or
arising, in and to all or any portion of the Leases or the Contract Area, and all units
created by any such pooling, unitization, and communitization agreements and all units
formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units cover or
include all or any portion of the Leases or the Contract Area;
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2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently existing and
future advance payment agreements, and oil, casinghead gas, and gas sales, exchange,
and processing comtracts and agreements, including, without limitation, those contracts
and agreements that are described on Exhibit "A,” to the extent, and only to the extent,
those contracts and agreements cover or include all or any portion of the Leases or the
Contract Area; and

3 all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and future
permits, licenses, rights-of-way, and similar rights and privileges that relate to or are
appurtenant to any of the Leases or the Contract Area.

(v) Recordation. To provide evidence of, and to further perfect the Parties'
security rights created hereunder, upon request, each Party shall execute and
acknowledge the Memorandum of Operating Agreement and Financing Statement
{Louisiana) attached as Exhibit "I" (the "Memorandum of Operating Agreement and
Financing Statement (Louisiana)") in multiple counterparts as appropriate. The Parties
authorize the Operator to file the Memorandum of Operating Agreement and Financing
Statement (Louisiana) in the public records set forth below to serve as notice of the
existence of this Agreement as a burden on the title of the Working Interest Owners in the
Leases or the Contract Area and for purposes of satisfying otherwise relevant recording
and filing requirements of applicable law and to attach an original of the Memorandum of
Operating Agreement and Financing Statement (Louisiana) to a standard UCC-1 for
filing in the UCC records set forth below to perfect the security interests created by the
Parties in this Agreement. Upon the acquisition of a leasehold interest in the Contract
Area, the Parties shall, within five business days following request by one of the Parties
hereto, execute and fumish to the requesting Party for recordation such a Memorandum
of Operating Agreement and Financing Statement (Louisiana) describing such leasehold
interest.  Such Memorandum of Operating Agreement and Financing Statement
(Louisiana) shall be amended from time to time upon acquisition of additional leasehold
interests in the Contract Arez, and the Parties shall, within five business days following
request by one of the Parties hereto, execute and furnish to the requesting Party for
recordation any such amendment.

The Memorandum of Operating Agreement and Financing Statement (Louisiana)
is to be filed or recorded, as the case may be, in (a) the conveyance records of the parish
or parishes adjacent to the lands or offshore blocks covered by the Leases or contained
within the Contract Area pursuant to La. R.S. 31:216 et seq., {b) the mortgage records of
such parish or parishes, and (c) the appropriate Uniform Commercial Code records.

b. Unpaid Charges. In addition to any other remedy afforded by law, each
Party shall have, and is hereby given and vested with, the power and authority to
foreclose the lien, mortgage, pledge, and security interest established hereby in its favor
in the manner provided by law, to exercise the Power of Sale provided for herein, if
applicable, and to exercise all rights of a secured party under the Uniform Commercial
Code as adopted by the state in which the Contract Area is located or such other states as
such Party may deem appropriate. The Operator shall keep an accurate account of
amounts owed by the nonperforming Party (plus interest and collection costs) and any
amounts collected with respect to amounts owed by the nonperforming Party. In the
event there become three or more Working Interest Owners in a Lease, thén if any
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nonperforming Party's share of Costs remains delinquent for a period of sixty (60} days,
each other Participating Party shall, upon the Operator's request, pay the unpaid amount
of Costs in the proportion that its Working Interest bears to the total non-defaulting
Working Interests. Each Participating Party paying its share of the unpaid amounts of a
nonperforming Party shall be subrogated to the Operator's mortgage and security rights to
the extent of the payment made by such Participating Party.

C. Carved-out Interests. Any agreements creating any overriding royalty,
production payment, net proceeds interest, net profits interest, carried interest or any
other interest carved out of a Working Interest in the Leases or the Contract Area shall
specifically make such interests inferior to the rights of the Parties to this Agreement. If
any Party whose Working Interest is so encumbered does not pay its share of Costs and
other expenses authorized under this Agreement, and the proceeds from the sale of its
Hydrocarbon production pursuant to this Section are insufficient to pay such Costs and
expenses, the security rights provided for in this Section may be applied against the
carved-out interests with which the defaulting or non-performing Party’s interest in the
Leases or the Contract Area is burdened. In such event, the rights of the owner of such
carved-out interest shall be subordinated to the security rights granted by this Section,

Upon expiration of the Operating Agreement and the satisfaction of all debts thereunder,
within thirty (30) days after receiving a written request from any Party, the Operator shall
file of record with respect to the Operating Agreement and this Memorandum a release
and termination on behalf of all Parties. Absent such request, Operator shall not be
required to file such release or termination if the security rights hereunder have lapsed or
will lapse, by operation of law, as a consequence of a continuation statement and/or
reinscription notice not being filed. If such relcase and termination is filed, all benefits
and obligations under this Memorandum shall terminate as to all Parties with respect to
the expiring Operating Agreement. Operator or any other Party shall have the right to file
a continuation statement and/or reinscription notice on behalf of all Parties.

It is understood and agreed by the Parties hereto that if any part, term, or provision of this
Memorandum is by the courts or an arbitrator held to be illegal or in conflict with any
law of the state where made, the validity of the remaining portions or provisions shall not
be affected, and the rights and obligations of the Parties shall be construed and enforced
as if the Memorandum did not contain the particular part, term or provision held to be
invalid.

This Memorandum shall be binding upon and shall insure to the benefit of the Parties
hereto and to their respective legal representatives, successors, and permitted assigns.
The failure of one or more persons owning an interest in the Lands and Lease(s) to
execute this Memorandum shall not in any manner affect the validity of the

" Memorandum as to those persons who have executed this Memorandum.

9.0

MC 209

A person or entity having a working interest in the Lands and Lease(s) may ratify this
Memorandum by execution and delivery of an instrument of ratification, adopting and
entering into this Memorandum, and such ratification shall have the same effect as if the
ratifying person or entity had executed this Memorandum or a counterpart thercof. By
execution or ratification of this Memorandum, such Party hereby consents to its
ratification and adoption by any person or entity who may have or may acquire any
interest in the Leases.



10.0  This Memorandum may be executed or ratified in one or more counterparts and all of the
executed or ratified counterparts shall together constitute one instrument. For purposes
of recording, only one copy of this Memorandum with individual signature pages
attached thereto needs to be filed of record. Each Party authorizes the filing by any other
Party of an original, a certified copy, and/or any photocopy of this Memorandum as a

financing statement under the Uniform Commercial Code.

11.0  The provisions of this Memorandum shall govern in the event of any conflict with the

Operating Agreement,

120 To the extent this transaction is governed by Louisiana law, this instrument, when filed
for registry, is intended to function as both a filed agreement under Louisiana Revised
Statutes §31:216 and a declaration under Louisiana Revised Statutes §31:217, and/or

successor statutes, and to create a conventional morigage.

WITNESSES: LLOG EXPLORATION OFFSHORE, L.L.C.

Y B o @AY

Printed Nam¢®/ Ka v Bonure Kemberlia Ducote Q-

ﬁlx/w- / [/fao//w Date: jir;a;yj

Printéd Name: REBEWA MACIVASTENR

Address:
1001 Ochsner Boulevard, Suite 200
Covington, Louisiana 70433

U.S. Employer Identification No.:

72-1322580
Organizational Identification No.:
LA34525311D
STATE OF LOUISIANA
PARISH OF ST TAMMANY

On this =ngday of June, 2013 before me, appeared Kemberlia Ducote to me personally

known, who, being by me duly swom, did say that she is the Secretary of LLOG
EXPLORATION OFFSHORE, LL.C, a Louisiana limited liability company, and that the
foregoing instrument was signed in behalf of that limited liability company and she

acknowledged the instrument to be the free act and deed of that limited liability company.

Tady Relmel

Notarv Public - §t Temmony Perish
My wunzusgion ducd for Lifs
Notary No. 60007
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WITNESSES: LLOG Bluewater Holdings, L.L.C.

i Kemberlia Ducote 9{/

0L e =

Prindd Nae: 0 &z, WACHASTER

Address:
1001 Ochsner Boulevard, Suite 200
Covington, Louisiana 70433

U.S. Employer Identification No.:
45-3532796

Organizational Identification No.:
DES021314

STATE OF LOUISIANA

PARISH GF ST. TAMMANY

On this~3_'$ day of June, 2013 before me, appeared Kemberlia Ducote to me personally
known, who, being by me duly sworn, did say that she is the Secretary of LLOG BLUEWATER
HOLDINGS, L.L.C., a Delaware limited liability company, and that the foregoing instrument was
signed in behalf of that limited liability company and she acknowledged the instrument to be the
free act and deed of that limited liability compamy.

]
Jody Reltne eypmih  NPTARY PUBLIC
My Commission lssed for Lifo
Notary No. 60007
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WITNESSES: CRUXL, LLC

‘7’%&&@( Whaareo o 4 : Z’b
Printed Name: Raclkhe|l Whissmney g&?}gﬂm icer
and Secretary

Date: 52 ‘écad QZQZg

Address:
2800 Post Oak Boulevard,
Suite 225
Houston, Texas 77056

U.S. Employer Identification No.:
43-3532882

Organizeational Identification No.:
DES021315

STATE OF TEXAS

COUNTY OF HARRIS

Onlhisla day of June, 2013 before me, eppeared Brian Terp to me perzonally known,
who, being by me duly swom, did say that he is the Chief Financial Officer and Secretary of
CRUXLLLC, a Detaware limited liability company, and that the foregoing instrument was
signed in behalf of that limited liability company end he acknowledged the instrument to be the
free act and deed of that limited linbility company. . m

iRY PUBLIC

ﬁ'-’”"&,. ELIZABETH TAYLOR
,s*, Notary Public, State of taxas

AN/ My Commission Explras
<) June 24, 2014

MC 209 10



RED WILLOW OFFSHORE, LLC

JJohn F. Zent
Vice Presiden d /;b

and Acquisitions

Date: liz/2o3

Address:
14933 Highway 172
[gnacio, Colorade 81137

i Arthur Vermillion

U.S. Employer Identification No.:
87-0689056

Organizational [dentification No.:
CO20031069653

Wik
\\\\ 1, I

\\\\ \\P‘ CA(, ,"/

:_é-,: “OTAH}' E =§

2oy Ay 5
STATE OF COLORADO A UG ios

3 %, o SO
COUNTY OF LA PLATA c"%,,;o, ey fﬁhm\ W

1
saﬁ"&p{res

On this ‘2+h day of June, 2013 before me, appeared John F. Zent to me personally
known, who, being by me duly swomn, did say that he is the Vice President, Land and
Acquisitions of RED WILLOW OFFSHORE, LLC, a Colorado limited liability company and
that the foregoing instrument was signed in behalf of that limited liability company and that he
acknowledged the instrument to be the free act and d imited liabtlity company.

M. L.,

NOTARY PUBLIC O
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WITNESSES: RIDGEWOOD ENERGY BLUEWATER OIL
FUND III, LLC

BY: Ridgewood Energy Conpovation,
its Manager

LDt Al /W/G( ,’%(

Printed Name: Annefte Tafallo

Execu Vice President

ép%/ Date: (c*.’O-' 5

rinted Name: LaDonna Adcock

Address:
14 Phillkips Parkway
Montvalle, New Jersey 07645

U.S. Employer lifiemtification No.:
45-4013%34

Organizational kiensification No.:
DESOME7D

STATE OF TEXAS

COUNTY OF HARRIS

On this “)t"l\ day of June, 2013 before me, appeared W, Greg Tabor to me personally
known, who, being by me duly sworn, did say he is the Execmtive Vice President of
RIDGEWOOD ENERGY CORPORATION, a Delaware corporatiom, zmd that the foregoing
instrument was signed in behalf of that corporation by authority of its Board of Directors and he
acknowledged the instrument to be the free act and deed of that corporatiom.

'—{)'0\-(:« ‘Yl"‘l . ).;L{_,Q:‘(zuﬁ

&“"'""'% ANN M, HEBERT
& Notary Public, State of Texas

£ Sef My Commission Expires
g"*'éf..'.:.thf July 16, 2014

NOTARY PURBLIC
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WITNESSES: RIDGEWOOD ENERGY GULF OF MEXICO
OIL AND GAS FUND, L.P.
BY: Ridgewood Energy Corporation,
its General Partner

[ e A

Printed Name: Anpgite Tafallo “'W. Greg/Tabor
7 Executive Vice President

é%/r-/ Date: é—/O - {3

Address:
14 Phillips Parkway
Montvale, New Jersey 07645

Peifited Mame: LaDon

U.S. Employer Identification No.:
26-1727068

Organizational Identification No.:
DE4360626

STATE OF TEXAS

COUNTY OF HARRIS

On this {01 day of June, 2013 before me, appeared W. Greg Tabor to me personally
known, who, being by me duly swom, did say be is the Executive Vice President of
RIDGEWQOOD ENBERGY CORPORATION, a Delaware corporation, and that the foregoing
instrument was signed in behalf of that corporation by authority of its Board of Directors and he
acknowledged the instrument to be the free act and deed of that corporation.

AN oo 7. ),‘)J_ro\.@-'

7 ANN M,
‘*“’,—x Notary Publie, ggsg Texas NOTARY PUBLIC

“of My Commission Expires
July 16, 2014
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WITNESSES: ILX PROSPECT NIEDERMEYER, LLC
By: Ridgewood Energy Corporation,
Attorney-in-Fact

) . ////7{
rinted Name: Y 7ﬁ‘l‘abor

Exu:utlve Vice President
Date: G -10 - 12
Printed Name:
L7 Apﬁvfﬁ’ %fdﬁdé Address:
712 Fifth Avenue, 19" Floor
New York, New York 10019
U.S. Employer Identification No.:
27-3464755
Organizational Identification No.:
DE4853519
STATE OF TEXAS
COUNTY OF HARRIS

On this /8™ day of June, 2013 before me, appeared W. Greg Tabor to me personally
known, who, being by me duly swomn, did say that he is the Executive Vice President of
Ridgewood Energy Corporation, which is thc Attorney-in-Fact of ILX PROSPECT
NIEDERMEYER, LLC, a Delaware limited liability company, and that the foregoing instriment
was signed in behalf of that limited liability company and he acknowledged the instrument to be
the free act and deed of that limited liability company.

Wi ANN M. HEBERT -éd,;u\_ YN. ).J,tﬂr(,dfr

454 Notary Public. State of Texas NOTARY PUBLIC

o cammsssuon Expires
u\“j

futy 14, 2014
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WITNESSES:

Printed Name: “FFIRACE_Fodenrd) Charles C. Bames
Vice President-Land &Business
Development

Wn Plst Whtaborme O /R

PN v @obort ol ber

Address:
Post Office Box 2359
Fort Smith, Arkansas 72902-
2359

U.8. Employer Identification No.:
71-0845661

Organizational ldentification No.:
AR100189797

STATE OF TEXAS

COUNTY OF HARRIS

On this _L day of June, 2013 before me, appeared Charles C. Barnes to me personally
known, who, being by me duly sworn, did say that he is the Vice President-Land & Business
Development of CALYPSO EXPLORATION, LLC, an Arkansas limited liability company, and
that the foregoing instrument was signed in behalf of that limited liability company and he

acknowledged the instrument to be the free act and deed of that limited liability companz
o i '
% . 4’ 7
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ATTACHMENT "1"

ATTACHED TO AND MADE A PART OF THAT CERTAIN MEMORANDUM OF
OPERATING AGREEMENT AND FINANCING STATEMENT EFFECTIVE MARCH 2,

2013, BETWEEN
LLOG EXPLORATION OFFSHORE, L.L.C., AS OPERATOR, AND LLOG

BLUEWATER HOLDINGS, L.L.C., CRUX1, LLC, RED WILLOW OFFSHORE, LLC,
CALYPSO EXPLORATION, LLC, RIDGEWOOD ENERGY CORPORATION AND ILX

PROSPECT NIEDERMEYER, AS NON-OPERATORS.

OPERATOR: LLOG EXPLORATION OFFSHORE, L.L.C.
CONTRACT AREA
DESCRIPTION OF LEASE(S):

That certain Cil and Gas Lease of Submerged Lands under the Outer Continental
Shelf Lands Act, bearing number OCS-G 24055 dated effective as of August 1, 2002
between the United States of Amarica, as Lessor, and Dominion Exploration &
Production, Inc. and Hydro Gulf of Mexico, L.L.C., as Lessees, covering all of Block
209, Mississlppi Canyon, OCS Official Protraction Diagram, NH 16-10, containing
approximately 5,760.00 acres, more or less.

Working Interests Owners in the Above Lease are as follows:

LLOG Exploration Offshore, L.L.C.
LLOG Bluewater Holdings, L.L.C.
Cruxt, LLC

Red Willow Offshore, LLC
*Ridgewood Energy Corporation
ILX Prospect Niedermeyer, LLC
Calypso Exploration, LLC

*On behalf of and as manager for Ridgewood Energy Bluewater Qil Fund lll, LLC, and
Ridgewood Energy Gulf of Mexico Oil and Gas Fund, L.P.

D.

MC 209

Notification Addresses and Company Repregentatives

LLOG Exploration Oftshors, L.L.C. Cruxi, LLC

842 West Sam Houston Parkway North, c¢/o Southemn Cross Partners I, LLC
Suite 600 2800 Post Oak Boulevard, Suite 225
Houston, Texas 77024 Houston, Texas 77056

Attention: Mr. Michael Aitobelli Attention: Mr. Brian Terp

Phone: (281) 752-1100 Fax; {(713) 554-1333

Fax: (281) 752-1199
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Calypso Exploration, LLC
808 Travis Street, Suite 2300
Houston, Texas 77002
Attention: Mr. Charles Barnes
Phone: (713) 228-7800 ext.2
Fax: (713) 228-7801

Ridgewood Energy Gulf of Mexico Oil and Gas
Fund, L.P., and Ridgewood Energy Bluewaier Oil
Fund IIf, LLC

c/o Ridgewood Energy Corporation

1254 Enclave Pkwy, Suite 600

Houston, Texas 77077

Attention: Mr. W. Greg Tabor

Phone: (281) 293-8449

Fax: (281) 293-7381

LLOG Bluewater Holdings, L.L.C.

¢/o LLOG Exploration Offshore, L.L.C.
842 West Sam Houston Parkway North,
Suite 600

Houston, Texas 77024

Attention: Mr. Michael Altobelli

Phone: {281) 752-1100

Fax: (281) 752-1199
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Red Willow Offshore, LLC
1415 Louisiana, Suite 3650
Houston, Texas 77002
Attention: Mr. Rex Richardson
Phone: (281) 822-7509

Fax: (281) 822-7501

ILX Prospect Niedermeyer, LLC
c/o Ridgewood Energy Corporation
1254 Enclave Parkway, Suite 600
Houston, Texas 77077

Attention: Mr. W. Greg Tabor
Phone: (281) 293-8449

Fax: (281) 293-7381



